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Lease No. 74-1057
NOV o 1ol Master Lease Agreement
Dated May 1, 1974

Y SUPPLEMENT NO. 4

LEASE TERM .

The term of lease of each rebuilt railroad passenger car
described at the end hereof shall commence on the date of
delivery to and acceptance thereof by Lessce and shall end 120
months after the date (the "Commencement Date") which shall be
the earlier of (i) the date as of which all units of said
passenger cars there described (the "Equipment") shall have
been accepted by Lessee, or (ii) Deccmber 31, 1974.

PAYMENTS FOR EQUIPMENT

Lessee shall sell the Equipment to Lessor on the date
hereof for a purchase price equal to the "Acquisition Cost" (as
hereinafter defined). Lessee shall hereafter on behalf of the
Lessor cause the reconstruction of the Equipment to be completed
for use of such units as railroad passenger cars in the Lessece's
business. Lessor shall from time to time on or before the
Commencement Date make such payment or payments in respect of
said purchase price to Lessee or others for or on account of the
acquisition, reconstruction and delivery of a unit or units of
Equipment as may be requested at such time or times by Lessee
under a schedule in the form of Schedule II hereto executed
and delivered by Lessee to Lessor, cach of which schedules shall
be accompanied by appropriate invoices describing the unit or
units of Equipment for which such payment is requested; pro-
vided, however, that the aggregate amount of all such payments
which Lessor shall be ohligated to make under this Supplement
shall not exceed $471,399.54., Lecssee agrees to pay all
amounts, if any, in excess of said amount specified in the
preceding sentence as may be incurred in connection with the
acquisition, reconstruction and delivery of Equipment.

Lessee shall not, by reason of any payment by it for the
acquisition, reconstruction and delivery of or otherwise with
respect to Equipment, acquire any right, title or interest in
or to any units of Equipment.
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ACQUISITION COST

The "Acquisition Cost" of each unit of Equipment shall
be the sum of (i) the Used Purchase Cost of such unit, and (ii)
the Reconstruction Cost therefor. The "Used Purchase Cost",
for purposes hereof, shall mean the amount paid by Lessee for
such used unit upon its purchase thercof from The Seaboard

Coast Line Railrocad Company. The "Reconstruction Cost", for
purposes hereof, shall mean the sum of (x) the amount paid

or payable to Hoover Aircraft Products Company, Miami, Florida,
for that portion of the reconstruction .cf- cach unit of Equip-
ment performed for Lessee by said Hoover Aircraft Products
Company, and (y) the amount payable by Lessor to Lessee for
that portion of the reconstruction and refurbishing of such
unit of Equipment performed by Lessee. The Acquisition Cost
of each unit of Equipment shall be as set forth at the end of
this Supplement. Notwithstanding Scction 9 of the Lease (as
hereinafter defined), if Lessor elects to pay any specifically
disclosed sales or use taxes with respect to any unit of Equip-
ment (or if any payment of such taxes by Lessor is, with
Lessor's express consent, included in the Acquisition Cost

of any such unit), the amount of such payment shall not be
subject to the provisions of said Section 9.

ACCEPTANCE OF EQUIPMENT

Lessee agrees to execute and deliver to Lessor a schedule
in the form of Schedule II hereto upon acceptance of each unit
of the Equipment. Acceptance of each unit of Equipment by
Lessee shall constitute Lessee's acknowledgment that such unit
of Equipment is in good order and condition; is of the manufac-
ture, design and capacity selected by Lessee; and is suitable
for Lessee's purposes. If Lessec has not accepted all units
of the Equipment by the Commencement Date, then Lessor shall
resell to Lessee without any representation or warranty of
any kind, express or implied, any right with respect to such
unaccepted unit(s) of Equipment which has been previously
sold to Lessor (Lessee agreeing concurrently therewith to

reimburse Lessor for any part of the Acquisition Cost of

such unaccepted unit(s) already paid by Lessor plus interest
thereon from the date(s) so paid to the date of such payment
by Lessee at the rate of 12% per annum), whercupon such
unaccepted unit(s) shall not thereafter be subject to lease
under this Supplecment.



RENT

The first installment of rent shall be payable on the
Commencement Date. Subsequent installments of rent shall be
payable thereafter on each successive monthly anniversary of
the Commencement Date. Rent shall be payable in 120 install-
ments, each of which shall be in an amount equal to 1,445472%
of the aggregate Acquisition Cost of all -units of Equipment.
In addition, Lessee shall pay Lessor interim rent on the last
day of each month and on the Commencement Date for any period
then ending, which interim rent shall be at a rate cqual to
3% over the prime commercial rate of Continental Illinois
National Bank and Trust Company of Chicago from time to time
in effect computed from the respective dates so paid to the
date of payment of such interim rent on any part of the
Acquisition Cost of the Equipment paid by Lessor prior to the
Commencement Date. Changes in the interim rent due to changes
in said Bank's prime rate shall be effective as and when said
Bank changes its prime rate. All rent and other amounts due
from Lessee to Lessor shall be paid to Lessor at its office at
231 South LaSalle Street, Chicago, Tllinois 60693, or at such
other place as Lessor shall specify in writing.

STIPULATED LOSS VALUE

The Stipulated Loss Value of each unit of Equipment
shall be determined in accordance with Schedule I hercto.

INVESTMENT CREDIT

The first twelve (12) lines of Section 10(b) of the

Lease are hereby amended for purposes of this Supplement to read
as follows:

“(b) If as to any unit of Equipment
Lessor shall not be entitled under any cir-
cumstances other than as set forth in
paragraph (d) below to any portion or all
of the maximum investment credit presently
allowable under Section 38(a) of the Internal
Revenue Code of 1954, as amended, for new
property with a useful life of more than
seven yecars on not less than the Reconstruc-
tion Cost of each such unit of Ecquipnent, or
if at arny time Lessor shall loze, have rocaptured
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or be deemed not to be entitled to any portion
or all of said maximum investment credit on
the Reconstruction Cost of each such unit of
Equipment under any circumstances other than

as set forth in such paragraph (d), then
Lessee. . . ."

DEPRECIATION

The first twelve (12) lines of Section 10(c) of the Lease

are hereby amended for purposes of this -Supplement .to read as
follows: -

"(c) 1If Lessor in computing its Federal
taxable income for any part of the lease term
of any unit of Equipment shall under any circum-
stances other than as set forth in paragraph (d)
below lose the benefit of or the right to claim
or there shall be disallowed or recaptured all
or any portion of deprecciation deductions for
Federal income tax purposes for such unit of
Equipment based on depreciation of the Used
Purchase Cost and the Reconstruction Cost of such
unit over a depreciable life of 12 years to a net
salvage value of 5% using any appropriate depre-
ciation method for such Used Purchase Cost and such
Reconstruction Cost, respectively, which Lessor,
in its complete discretion, may select, then
Lessee. . . ."

LESSEE'S WARRANTIES

Lessee hereby represents that all of its representations
and warranties set forth in Section 5 of the Lease are true and
correct as of the date hereof as though made on this date. Lessee
further represents and warrants that:

(a) Lessee purchased the units of Equipment
from The Seaboard Coast Line Railroad Company, all
the units of Equipment beinag used eauipment, and
transferred possession of such units of Equipment
to Hoover Aircraft Products Company for recon-
struction purpcers; frem the time eof the purchase
of the used units of Equivamaont by Lassee o tao



date hereof, the units of Equipment have not
been used by any person, including Lessee, for
the purpose of the transportation of passengers
for hire, or for any other purposc except the
reconstruction thereof; no person, including
Lessee, has claimed any investment credit or
amortization or depreciation deductions with
respect to the units of Equipment since the
date of Lessce's acquisition thercof; and
Lessce has had full possession and control

of the units of Equipment since such date of
Lessee's acquisition thereof except during
such periods as the cars have been in the
possession of Hoover Aircraft Products

Company for rcconstruction purposes; and

(b) The units of Equipment, upon their
conveyance to Lessor in accordance herewith,
will be free of any lien, charge, sccurity
interest or encumbrance of any nature
whatsoever, assuming the filing and recordation
with the Interstate Commerce Commission under
Section 20c of the Interstate Commercec Act of
an Agreement dated as of the date hercof which
has been exccuted and Arlivered by Lessee and
the four (4) banks refeired to in clause (iii) of
that portion herecof entitled "Conditions to
Lessor's Obligation" (a copy of said Agreement
having been furnished to Lessor), which Agreecment
releases the lien granted to said banks under the
Credit Agreement and the Chattel Mortgage referred
to in said clause (iii).

COMMITMENT FEE

Lessee agreces to pay Lessor a commitment fee at a rate
of 3/4 of 1% per annum on the daily average of the amount of
its $471,399,54 commitment not paid by Lessor to Lessee
hereunder. Such commitment fee shall be computed commencing
on October 8, 1974 to and including the Commencement Date
and shall be payable on the last day of each month occurring
prior to the Commencement Date and on the Commencement Date
for the period then ending.



ADDITIONAL PROVISIONS

' Lessee shall pay the reasonable fees and expenses of
Messrs. Mayer, Brown & Platt, counsel for Lessor, incurred in
connection with the preparation, execution and delivery of this
Supplement. The term "Equipment" as defined in Section 1 of
the Lease shall be decmed to cover and include the rebuilt
railroad passenger cars described in this Supplement.

CONDITIONS TO LESSOR'S OBLIGATION

Lessor shall not be obligated to make payment for any
unit of Equipment under this Supplement unless at the date such
payment is regquested by Lessee: (a) All of lLessee's representa-
tions and warranties in Section 5 of the Lease and in this
Supplement shall be true and correct as though made as of such
date; (b} No litigation or governmental proceedings shall be
threatened or pending against Lessce or any subsidiary which in
Lessor's opinion may to a material extent adversely affect the
financial condition or continued operation of Lessee and its
subsidiaries on a consolidated basis; (c) No event of default,
or event which might mature into an event of default, shall
have occurred or be continuing; and (d) Lessce shall have
furnished in form and substance satisfactory to Lessor: (i)
resolutions of the Board of Directors of Lessee, certified by
its Secretary or an Assistant Secretary, authorizing the lease
of such Equipment hereunder and the execution, delivery and per-
formance of the Lease and this Supplement, (ii) evidence of
compliance with the insurance provisions of Section 8 of the
Lease, (iii) a favorable opinion of counsecl regarding the matters
set forth in paragraphs (a) through (d) and (f) of Section 5
of the Lease {except that with respect to matters in paragraph
(c) thereof dealing with other agrcements to which Lessee is a
party, counsel may rely on a certificate of the President of
Lessee certifying that the agreements listed thereon are all
agreements binding upon Lessce)} and that, except for a Credit
Agreement and Chattel Mortgage, each dated April 19, 1973 and
each as amended, between Lessee and United States Trust Company of
New York, Continental Illinois National Bank and Trust Company of
Chicago, Atlantic National Bank of Jacksonville and Sanford Atlantic
National Bank, the records of the Interstate Commerce Commission
reveal no lien, charge, security interest or encumbrance of
any nature whatsocver in respect of the Equipment, (iv) a
bill of sale for such Dguipment frem Lessce b0 lesuor, with
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customary warranties and dated the date hereof, and (v) such
releases, financing statements, waivers and other documents

as Lessor may recasonably request to insure that the Equipment
will not be subject to any lien, charge, encumbrance, security
interest or other similar interest, and that no unit of Equip-
ment will become an accession to any property not leased under
the Lease.

This Supplement is executed and delivered in accordance
with the above-refercnced Master Lease -Agreement (the "Lease")
between Lessee and Lessor, and this Supplement hereby becomes
a part of the Lease. Riders C, E and F attached hereto and
initialed by the parties constitute a part of this Supplement.
Terms used in this Supplement which are defined in the Lease
shall have the respective meanings therein given unless specifically

defined in this Supplement or the context of this Supplement
otherwise requires.

This Supplement is delivered at Chicago, Illinois this

{fﬁi day of Octoker, 1974.

AUTO-TRAIN CORPORATION CONTINENTAL TLLINOIS LEASING
("Lessee") CORPORATION ("Lessor")
By ﬁW//W ;me
Its Its  LBASING OFFLiGER
Address: Address:
1801 K Street, N. W. 231 South LaSalle Street
Washington, D. C. 20006 Chicago, Illinois 60693

DESCRIPTION OF EQUIPMENT:

Acquisition
Model Road No, Location Cost
Three (3) low 602, 604 Delivery to be $471,399,54 in
level sleeping and 6CR made to Lessee at *the racr-ecate
cars Sanford, lorida feo 0 nj . 33,18
Vo L)



SCHEDULE I

"Stipulated Loss Value" of any unit of Equipment
covered by Supplement No. 4 to Lease No., T4-1057 as of a
particular date shall mean the product derived from multiplying
(1) the percentage figure opposite the notation for the appro-
priate rental period set forth in the table appearing below by
(11) the Acquisition Cost of such unit. Stipulated Loss Value
does not include any amounts for which Lessor may be entitled
to indemnification under Sections 9, 10(a) and 10(b) of the
Lease,

STIPULATED LOSS VALUE TABLE
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STIPULATED LOSS VALUE TABLE
(Continued)
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STIPULATED LOSS VALUE TABLE

{Continued)
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SCHEDULE II

Lease No. 74-1057

Continental Illinois Leasing Corporation
231 South LaSalle Street
Chicago, Illinois 60693

Request and Acceptance No.

Re: Master Lease Agreement
dated May 1, 1974

Supplement No. 4

Gentlemen:

As Lessee under the above-referenced Lease Agreement
and Supplement, we hereby request you to pay the following invoices
to the vendors indicated for the acquisition, reconstruction and
delivery of the railroad passenger cars described in such invoices:

Vendor Invoice No. Amount




We hereby (1) represent that all of our representations
and warranties set forth in Section 5 of the above-referenced
Lease Agrecment and in said Supplement are true and correct as
of the date hereof as though made on this date, (2} accept such
passenger cars described in said invoices for lease under said
Lease Agreement, and (3) evidence the lease of such passenger
cars.

The Used Purchase Cost, Reconstruction Cost and
Acquisition Cost of each such passenger car is as follows:

Used Reconstriction Acquisition
Road Ko. Purchase Cost Cost Cost
Dated: , 1974,

AUTO-TRAIN CORPORATION, Lessee

By

Its

Accepted:

CONTINENTAL ILLINOIS LEASING CORPORATION

By

Its

Dated: , 1974,




" Lessee: __AUTQ-TRAIN CORPORATION
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CONTINENTAL ILLINOIS LEASING CORPORATION

231 SOUTH LA SALLE STREET, CHICAGO. ILLINOIS 60693

RIDER C
LEASE NO. _T4-1057
SUPPLEMENT NO. __ 4. _

RENEWAL OPTION
{FAIR MARKET RENTAL VALUE)

Lessoe shall have the option 1o renew for two_ _ (. 2 ) additional renewal terms {“rencwal terms”) of twalve
(_lg) months each the lease term of the Equipment described in the above-referenced Suppiement ('“this Supplement™)
then under lease provided no event of dafaull or event which might rnature inlo an event of default has occurred and
is then conlinuing immediately prior o the commencement of the renewal ierm being then elected by Lessece. If Lessee
desires to exercise any such cplion to tenew, it shall give Lessor written notice of its election to renew at least 60 days
{and notl more than 180 days) prior to the commencement of the renewal term then being elected slating Lessece’s
opinion as {o the fair market rental value for the Equipmen! during such renewal term, and upon the expiration of the
then curront lerm tha lease of such Equipment shall be renewed for such renawal term at the fair market rental value as
hereinafter provided. A determination shall be made of the fair market rontal value of the Equipment as of the date of the
expiration of such curient term. If Lessee and Lessor are unable to agree upon such {air imarket renlal value within 30 days
after receipt by Lessor of such notice, such fair market rental value shall be deiermined by an independent appraiscr
selected by mutual agreement of Lessor and Lessee. The fee of such appraiser shall be paid by Lessce. Al of the
provisions of the Lease and this Supplement shall ke applicable during any such rencwal term except for the amount of
each instaliment of rent which shall be as hereinabove provided. “Lease term” as used in the Lease and this Supplement
shall, except where the context otherwise requires, be deemed to include any such renewal lerm.

Lessor: Continental Hlinois Leasing Corporation (Initials: _ﬁ)

(Initials: M)
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CONTINENTAL ILLINOIS LEASING CCRPORATION

231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS 60693

RIDER E
LEASE NO. _T4-1057

SUPPLEMENT NO. _4 _____

PURCHASE OPTION
(FAIR MARKET VALUE)

Anything in Sections 6(a) and 11 of the Lease to the contrary nctwithstanding, Lessee shall have an option (the
“Purchase Option™) to purchase for cash the Equipment describad in the above-relerenced Supplement (“ihis Supple-
ment”) then under lease upon the last business day on or prior to the expiration of the lease term specified therefer in
this Supplement provided no event of default or event which might mature into an cvent of default has occurred and is
then continuing.

If Lessec dosires to exercise the Purchase Option, it shall give to Lessor written notice of its eleclion to purchase
at least 20 days (and nol more than 180 days) belore the expiration of such lease term, stating Lesseeg’s apinion as to the
fair market value of the Equipmeni, and upon expiration of such lease termy, Lessec shall purchase 1he Equipment and shall
pay to Lessor in immediately available funds the purchase prize {or the Equipment, dstermined as hercinafter provided.
The purchase price of the Equipment shall be the fair market value lhereof as of lhe date of purchase. If Lesseo and
Lessor arc unable to agree upon tho fair market value of the Equipment within 30 days after receipl by Lessor of such
notice, such fair market value shall be determined by an independent appraiser selected by mutual agreement of Lessor
and Lessee. The fee of such appraiser shall be paid by Lesses. Upon payment by Lessee to Lessor of the purchase
price for the Equipment al such expiralion, and upon paymen! by Lessce of all rent and any other amounts owing
to Lessor under the Lease and this Supplement, Lessor shall transfer {o Lesseoe, wilhoutl any ropresentation or warranty of
any kind, express or implied, whatever lille to such Equipmeont Lessor may have.

Lessor: Continental MHllinois Leasing Corporation (Initials: __ _ ﬂ;_)

Lessce: ___AUTO-TRAIN CORPORATION _ (initials: 27 ) s
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CONTINENTAL LLINOIS LEASING CORPCRATION

231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS £0693

RIDER F
LEASE NO. _T4=-1057

SUPPLEMENT NO. _4 ____

TERMINATION OPTION

Lessee may, at its option, elect to terminate the lease of the Equipment described in the above-referegﬁed Supple-
ment {“this Supplement”) then under lease as of any rent payment date (the “termination date’) after the _G% ____ month
of the term of such lease, upon not less than nincty (90) days prior writien notice of such election given to Lessor and
upon payment to Lessor on or before the termination date of the Terminatlion Value as defined in Schedule Il to this
Rider F and determined as of the termination date; provided, however, that if Lessor shall sell or lease the Equipment to a
third party on or before the termination dale, then the Termination Value to be paid by Lessee to Lessor as above provided
shall be reduced by an amount (the “Termination Credit”) equal 1o the excess of (A) either (i) the consideration received

. or to be received by Lessor from such third party for any such sale, or (ii) the consideration received or to be received

by Lessor from such third parly for any such lease, and (B) the then anficipated residual value of the Equipment at
the end of the {ull lease term thereof under this Supplement (such anticipated residual value, if not determined by
agreement of Lessor and Lessee, to be determined by an independent appraiser designated by Lessor, and the fee
of which appraiser is to be paid by Lesseg): it being understood, however, {hat Lessce shall in no event be entitled to
any Termination Credit in excess of such Termination Value on account of any such sale or lease, and that if such
Termination Credit is equal to or greater than such Termination Value, Lessee shall have no obligation to make payment
as above provided.

For purposes of the feregoing provisions of this Rider F: (a) Lessor shall give Lessece at Icast ten (10) days advance
notice before selling or leasing (or entering inlo a binding agreement to sell or lease) the Equipment to a third party, (b)
Lessee shall have the right at any time during the 90 day period immedialely preceding the termination date to seclect a
third party purchaser or lessce of the Equipmant from Lessor, and Lessor shall upon Lessee's request sell or lease (as
Lessee shall specify) the Equipment to such third parly (provided that Lessor shall not prior to Lessor's receipt of such
request have sold or leasad or entered into a binding acreement to sell or lease the Equipment, and provided further that
Lessor shall be satisfied ns to the credit of such third narty and the terms and documenlation of such sale or lease). {(c) in
the case of a sale or fease to a third parly, the considaration received or to be received by Lessor shall be deemed to be
the sum of (i} the amounl of all cash consideration actually received as of the termination date plus (ii) the present
value of all consideration therealter to be received in cash, such present value {o be equal to the sum of the respective pres-
ent values of all instaliments of purchase price or lease rental thereafter payable, the present value of each such installment
to be determined by discounting the amount of such instaliment at the rale ofQ.5% per annum compounded from the
termination date to the date such installinent is payable, (d) Lessce shall have the right at any time during ithe above-
mentioned 90-day period fo withdraw and rescind its notice of termination by so notifying Lessor, provided that Lessor
shall not, prior to Lessor's receipt of such notice of withdrawal and rescission, hove sold or leased the Equipment or
entered into a binding agieement to sell or lease the Equipmant 1o a third parly, (e) a sale by Lessor of the Equipment
“subject to Lessee's rights under this Lease Agrecment” which is permitted to Lessor under Section 14 of the Lease at
any time during the lease term shall not be deemed such a sale of Equipment by Lessor io a third parly as is herein
described giving rise to a Termination Credit, arid (f) a sale of the Equipment by Lessor to a third party as hercin coniem-
plated shall be doemed a translor of title thereto made with the written consent ot Lessee for purposes of clause (iil) of
Section 10(d) of the Lease.

Lessor: Continental Hlinols Leasing Corporation (Initials: _.ﬂz)

Lessoe: AUTO-TRAIN CORPORATION  (initials: 2247 )
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SCHEDULE III

"Termination Value" of any unit of Equipment covered by
Supplement No. 4 to Lease No. Th-1057 as of a particular date
shall mean the product derived from multiplying (i) the percentage
figure opposite the notation for the appropriate rental perilod
set forth in the table appearing below by (ii) the Acquisition
Cost of such unit. Termination Value does not include asny amounts
for which Lessor may be entitled to indemnification under Sections
9, 10(a) and 10(b) of the Lease,

TERMINATION VALUE TABLE
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STATE OF )
) Ss.

COUNTY OF ) /

/!
(7
Ory this jﬁ{' iiz&;f,gctober, 1974, before me personally

appeared Ziéz;gi ) , to me personally known, who
being by me duly sworn, says that he is a Vice President of
AUTO~-TRAIN CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate secal. of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

- NotargPiblic

LAURA TTISCHMAN

[Seal] Notary Pehlic, Stafe ?o{r?_‘;!uw Yok,
mnm Mo. 31 583 V07
Gualified in New TO'I-co C?\ér;tz -
My Commission Expires: Qualify n N 10, B

STATE OF ILLINOIS )
) SS.
COUNTY OF C O O K )

!

On this .3a{£ day of October, 1974, before me personally
apPearcd Oav 7. SupAri” ’ t? me perﬁgn%}}¥ kpgyﬂ?_gho
being by me duly sworn, says that he is a S
of CONTINENTAL 1LLINOIS LEASING CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

j -
2 é,. {,{Afr/{. ‘L—f’y‘l
No#ary Public

[(Seal]
My Commission Expires:

by {:G',F.q'i'.lrb-m
"SI0 EXPIRES i)y
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